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ot Series o8 Shens... DEPARTMENT OF STATE
Rezestx Barmess Cacpertine S CORPORATION BUREAU SECRETARY OF THE COMMONWEALTH

In compliance with the requirements of Section 602 of the Husiness
Coporation Lew approved the Sth day of Muy, 1933, P.L. 3ud4, as amonded, the
unlersigned corporation, COLT INDUSTRIES INC, hereby certifies under {t3
corporate seal that:

1. The name of the Company is COLT INDUSTRIES INC.

2. The resolution duly adopted by the Board of Directors o the
Company es-ablishing and designating the Series A Participating Pref+xxed
Stock and the Series B Participating Preferred Stock, which are the firit two
series of the Prefarred Stock, par value $1.00 per share, authorized tc be
issued -mnder the Articles of the Coapany, and fixing and determining the
voting vrights, designations, preforences, qualifications, privilegru,
limitationg, optinns, conversion rights, and other special rights, if any, of
said series, is as follows:

RESOLVED that this Board of Directors, pursuant to authority
expressly vested in it by the provisicns of the Articles of
Incorporation, as amended, of the Company, hereby suthorizes the {ssue
of the first two serios of Preferred Stock of the Company and hereby
fixes the designations and the relative rights and preferances thereof,
in eddition to those set forth in the said Articles of Incorporation, as
amended, as follows:

Section 1. Dosignation and Amount. The shares of such series shall be dasignatad as
“Saries A Participating Prefer;ed Stock™ (the “Serles A Participating Stock'') and “Series
8 Participating Praterrod Stock™ (the “Series B Participating Praferrsd Stock™), (collec~
tively, the “Participating Stock™ ). The number of shares constituting such series shall be as
follows:

Number
S_:r.la! ol Shares
Serles A Perticipating Preferred Stock .........cecoe.. 75,000
Serias B Participating Preterred Stock ............cc.... 220,000

Tha rights and preterances of each series of Participating Stock shall b ldentical except s
set forth herein.
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Srenon 2. Dividends and Disiributions.

{A} Subject to the prior and sup-rior rights of the hoiders ot any sharos of any sarles of
Praferrnd $lock ranking prior and supsrior 1o the shares of Participating Stnck with reapect
1o dividends. the holders of shares of each sories of Participating Stock, in praference to the
holders of Cor mon Stock and of any ather junior stock, shail ba entitiod to receive, when,
as and il daclared by the Board of Directors aut of tunds lageily avallable !or the DU n0sY,
guartely avidends payable in cash on the first day of Merch, June, Sastembor and
Decembuyyr in each year {sach such data being refarred to harsin 8s a “Quar sty Dividand
Paynent Date”), ~ommencing cn the lirst Qrarterly Dividen 1 Payment Dais ittor the first
issuaicn of & share or Iraction of n sharn of such saries of Perticipating Steck, N an Rmount
por share {roundad to the nsarest cent) equai to the greater ¢f (a) $10r (h} 1ubject to the
provision for adjustmant hereinafter set tarih, 100 times the aggragste per shire amount of
all caah dividends, and 100 times the aggrogate per share amount {payabla It kind) of ail s
non-¢ 1sh dividends or other distributions other thnn a dividend payable .n shares of 290 ol
Common Siock, par value $1 per share, or Common Stock, par vaiue $.10 per : hara, of the ;_‘*“‘-1'.'3,5”" ey
Corparation (coflectively, the "Cammaon Stock ') or a subdivision of tha outstar ding sharas "\'h,_ ey
of Common Stock (by reclassification or otherwise), declarod on the Common S5tock aince
the irmmediately preceding Quarterly Dividend Payment Date or, with resnec to the first
Quarterly Dividend Payment Date, since the (irst issusnce of any share o\ fraction of a ahare
of such sories of Participating Stock. in the event the Corporation shall at wy tirn ) clenclare
or pay any dividend on Common Stock payable in shares of Common Stock, o' elfect a
subdivision or combination or consolidation of the outstanding shares of Common Stoek
{by reciassification or otherwise than by payment of a dividand In sheres of Common
itock ) Into a.greater of kassor number ut shares of Common Stock, then In sach such cese
the amount to which hoidnrs of shares of Participa’ing Stock were antitiad immediately prior
to such event under clauss {b) of the preceding sentence shall be adjusted by multipiying
such amount by a fraction the numerator of which is the number of sharos ot Common
Stock outstanding immediately after such event and the denominator of which Is the
nurabe * of shares of Common Stock that ware outstanding immediately prior {0 such event.

(8) The Carporation shall deciare a dividend or distribution on the Participating Stock
as provided In paragraph (A} of this Saction immediately sfter it declaree a dividand or
distribution on the Common Stock (othar than a dividend payable in sheres of Common
Stock); provided that, in the event no dividend or distribution shail have been declared on
the Common Stock during the period between any Quarterly Dividend Payment Date and
the next subrequent Quarterly Dividend Payment Date, a dividend of $1 per share on the

Participating Stock shall neverthelass be payable on such subsequent Quarterly Dividend
Paymont Date.

{C) Dividunds stall begin to accrie and ba cumuletive on outstanuing éarss of
Participating Stock trem the Quarterly Dividend Payment Data next proceding the date ot
{asue of such shares of Particlpating Stock, uniess the dats of lssue of such shares Is prior
15 the record dats for the lirat Cuarterly Dividsnd Payment Date, in which case dividends on
such shares shail begin to accrue from the date of issuc of such shares, or unless the date of
issue is a Quartsrly Dividond Payment DJte or is a date afier the record date for tite
determination of holders of shares of Participating Stock entitisd to receive a quarterty
dividend and before such Quarterly Dividend Payment Date, in aliner of which avents such
dividends shall begin tc accrue and be cumulative trom such Quarterly Dividend Payment
Date. Accrued but unpaid dividends shall not bear interest. Dividends paid on the shares of
Participating Stack in an amourt less than the total amount of such dividends at the time
accrued and payable on such shares shall be allocated pro rataon a share-by-shara bazls
arnong all such shares at the time outstanding. The Roard of Directors may fix a racsrd
date for the dotermination ot holders of shares of Participating Stock antitied to recoive
payment of a dividend or diatribution declared thereon, which record dato uhall be not more
than 60 days pricr to the dale fixed for the paymant thereot.




86601878

Secnien 3. Yohing Rights. The holders of shares of Participating Stock shall have tha
following volirg rights:

(A Subiect o the provision for adjustment nereinafter sot forth, each share ol
participating Stock shall entitle thie holder therco! 10 100 votas on ai! mattery submitted
1o a vote of the sharahoiders of the Corporation. \n the event the Corparation shail at
any time dectare of pay any awidend on Common 5tock payab'e in shares of (. ommon
Siock, or eifect a subdwision or combinatiun or consolidation of the outstanding sharod
of Cammon Stock (by reclassitication or otherwise than by payment ot a dindend In
shares ot Common Stcck) into a greater or lesser number of shares of Comman Sock,
then in each such case the numbar of voies per share to which hoidars ot shares of
participating Stock wera entitled immediately prior 10 such avornt shaill be adjusted hy
muitiply:ng such number by a haction the numerator of which is the num rer of Lhares
o' Common Stock outstanding immediately atter such avent and the de ominatar ot
which in thn aumber ot shares o1 Gommon Stock that viore outstanding immedataty
prior to such oveont.

{8) Except 23 otherwise prov.ded herein of by lew, the holders ot shares of
participalng Stock and tha holders of shares of Common Stock shall vot: together as
one class on all matters submitted to a vote of shareholders of the Carpt ration.

(C) Excopt as set forth hersin, holcders of Participating Stock shail hav ) no npecial
voting rights and their consent shall not be required (except to the axti nt they pre

entitled lo vote with holders of Common Stock as set farth harein) for taking any
corporate action.

secnion 4. Certain Restrictions.

{A) Whenever quarterly dividends or other dividends or distritutions payat la on the
participating Stock as provided in Section 2 are in arrears. thereatter and until &1 accrued
and unpaid dividends and distrnbutions, whather or not dnclared, an shares of P ticipating
Stock outstanding shall have bean paic In tull, the Corporation shall not:

(i) declarn or pay dividends on, make ny other distributions on, any shares of
stock ranking junior (either as to dividands or upon tiquidation, dissclution of winding
up) to the participating Stock:

(ii) declare or pay dividends on or maka any other distributions on any shares of
siock ranking on a parity (either as to dividends or upon liquidation, dlssolution or
‘winding up) with the Participating Stock, excapt dividends pald ratably on the
participating Stock and all such parity stock on which dividends are psyable or n

arrears in proportion to the total amounts t0 which ths holders of sit such shares are
then entitied;

(iil) redeem or purchase or otherwise acquire for consideration ghares of any
stock ranking junior {either as to dividends or upon liquidation, diasotution or winding
up) to the Participating Stock, provided that the Corporation may st any time redeem,
purchase or otherwisa acquire shares of any such junior stock In exchange for ahares of
any stock of the ~orporation ranking junior (either as 10 dividsnds or L.pon dissolution,
liquidation or winding up) to the Participating Stock; or

(iv) purchase of otherwise acquire for consideration any shares of Participating
Stock, or any shares of stock ranking on a parity with tha Participating Stock, except in
accordanca with a purchase ofter made in writing or by publication (as dotermined by
the Board ot Directors) to all holders of such shares upon such terms a8 the Board of
Directors, after consideration of the raspective annusi dividend rates and other relative
tights and preferences of the respeciive asries and classos, ahall determine in good
taith will result in tair and aquitable treatment amang the respective series of Ginsses.

(8) The Corparation sheil nct permit any subsidiary of the Corporation to purchase or
otherwise acquire for consideration any shares ot stock of tha Corporstion uniess the
Corporation could, under paragraph (A) of this Section 4, purcnase of othernise acquire
such shares at such time and in such manner.
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Srcnior: 5. Naacquirsd Sharss.  Any shares of Participating Stock purchased or
othar wan acquired by the Corperation 'n any mannar whaltoever shail be retired and
cancailedd promptly altar the acquention thereo!. Al such shares shall upon thei- cancella-
H1on bacome anthonzed But umssued shares of protarrad stock and may ba ralssiad as’part
of 3 now nrnns of prefer-ed stock i+ ba created by resoiution or resolutions of the Board al
Diactors, subioct 1o the conditions and rastnctions on issuance sat torth herein,
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Scenon . Liquidation, Dissalution or Winding Up. Upon any liuidat'on, disaoiution
or winding up of the Carparation, no distritiution shiall be made (1) to the hi icdisr e ¢! shures
ol stuck rianking junicr {either as to dividends or upon liquidaticn, dissolu fon or winding
ap) to.the Participating Stock unfass, prior thareto, the heidars of sharos . f Fartkipating
Ste ko shalt hava rocetved $100 par share, plus an amourt equal to accrud and unpald
dividends and distributions thareon, whather or not daeclared, 10 the data of such payment,
pravided that tha holders of shares of Participating Stock shall be entitlec to receive an
aggregale amount per share. subject to the provision for acjuatmont herair sftor sat forth,
equ 1t to 109 timas the aggragate amount to be distributed per share to haotds s of Common
Sto.X, or (2) 1o tha holders of stock raring on & parity (either as to divia mds ur upen
nquidation, dissolution or winding up) with the Participating Stock, except distritutions
made rutadly on the Participating Stock and all other such parity atock in prog ortion ta the
total emounts 1o which the holders of all such shares are sntitied upon suc  tiguidation,
dissolution or windin up. in the evant the Corporation shall at any time doclaiw or pay any
dividend on Common Stock payable in shares of Comi-on Stock, or eflect & sut division or
combination or consolidation of the outstanding shares of Common Stock ( by re clasalfica-
tion or otherwise than by payment of a dividend in shares of Common Stock) intc a greater
or tesser number of shares of Common Stock, thon In each such casa the aggros, «te amouns
1o which holders ol aharos of Participisting Stock ware entitied immeaodiately prior to such
event undor the provise in clause (1) of the nreceding sentence shall be adjusted by
multiplying such amoun: by a fraction the nume -ator of which Is the number of shares of
Common Stock outsianding immaediately after such event and the denominator of which is

the number ot shares of Common Stock that wera outstanding immaediately prior to such
event. .
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Secrion 7. Consolidation or Merger, In case the Corporation shall enter into any
consolidation or merger in which the shares of Common Stock are exchanged for or
. chunged into olhar stock or securitias, cash and/or any other praparty, then in any such
case the sharos of Participating Stock shall at the same time be similarly exchanged or
changed in an amount per share (subject 1o the provision for adjustment hereinafter set
forth) equal to 100 times the aggregate amount of stock, securities, cash and/or sny other
property {payable In Lind), as the casa may be, into which or for which each share of
Common Stock is changed or exchanged. In the event the Corporstion shall at any time
declare cr pay any dividend on Common Stock payably in shares of Common Stoek, or
affect a subdivision or combina*'on or consolidation of the outstanding shares of Common
Stock (by reclassitication or otherwisa) Into a greater ur lesuor number of shares of
Common Stock, then in aach such casa the amount sat forth in the preceding sentence with
respect to the exchange or ci:angs of sharss of Participating Stock shait be adjusted by
multiplying such smount by & fraction the numarator of which Is the number of sharos of
Common Stock outstanding Immadiatety after such event and the denominator of which i

the number of shares of Common Stock that were outstanding immadiately pridr to sasch
event.

Section 8. Redemption. The outstanding shares of any series of Participating Stock
may be redeerned at the option oniy of the Caorporation in whale, but not In part, at any time,
without notice, at a redemption prico (ihe “Rodemption Price” ) of 58,500 per share. Attha
time of redemption specified In the resoiution of the Boerd of Directors authorizing such
reciemption, the rights of the holders of the serles of Participating Stock redesmed thal
caase, axcept tor tha right to recaive the Redemption Price, without interest, Notwithstard-
ing an/ provision containad horein to the contrary, no accrued dividends will ha pald cn the
shares of Particlpating Stock upon redemption.




3. The resolutica was culy adnpted at a meeting. of the Poaid of
Directors of the Company duly called and held on September 2%, 1986, at which
meeting & Quoruz wWis present snd acting throughout.

IN WITNES: WHEREOF, Colt Xndﬁstries Inc has caused this Stetemcnt to be
exscuted unde. its corperate seal by itz Chairman of the Board and ‘'ts
Smcretary, thiz 29th day of September, 1986.

{Corporate Seal}

COLT INDUSTRIFS INC

’ )
Attast: %‘&M'(Q
e , : by 7 e .Q‘Mm-»a&rg.«w‘-
1 - ) David 1. Margolis

Chairman of the Boaxd(of Diractors
[d) y an ;/ Exscu
I RALLY »! /
Anthony y by .. /{/ {‘4 <%
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